
 

“MEDIASET ESPAÑA COMUNICACION, S.A.”, in accordance with the provisions 
of Article 227 of the revised text of the Securities Market Act, approved by Royal 
Legislative Decree 4/2015, of 23 October, hereby informs of the following 

 

OTHER RELEVANT INFORMATION 

 

In compliance with the provisions of Article 134.4 of the Securities Market Act and 
Articles 24 and 31.6 of Royal Decree 1066/2007, of 27 July, on the regime for public 
takeover bids, find attached to this communication the report approved on this date by the 
Board of Directors of MEDIASET ESPAÑA COMUNICACIÓN, S.A. (the 
"Company") in connection with the voluntary takeover bid for the shares of the Company 
made by MFE-MEDIAFOREUROPE N.V. authorized by the Comisión Nacional del 
Mercado de Valores (CNMV) on 26 May 2022 and, as regards the improvement of the 
consideration offered, on 9 June 2022. 

We hereby inform you of the above for the appropriate legal purposes. 

In Madrid, on 13 June 2022. 

 

The Secretary 
Mario Rodríguez Valderas 



English translation for convenience purposes only – Spanish version prevails 

 

 

 

REPORT BY THE BOARD OF DIRECTORS OF MEDIASET ESPAÑA 
COMUNICACIÓN, S.A. 

IN RELATION TO THE VOLUNTARY TENDER OFFER MADE BY MFE-
MEDIAFOREUROPE N.V. 

 

 

In compliance with the provisions of Article 134.4 of the Securities Market Act and 
Articles 24 and 31.6 of Royal Decree 1066/2007, of 27 July, on the rules governing public 
takeover bids, the Board of Directors of MEDIASET ESPAÑA COMUNICACIÓN, S.A. 
("MSE" or the "Company"), at its meeting held on 13 June 2022, has issued this report 
in relation to the voluntary tender offer on the shares of the Company made by MFE-
MEDIAFOREUROPE N.V. ("MFE" or the "Bidder") authorised by the Spanish National 
Securities Market Commission (Comisión Nacional del Mercado de Valores, CNMV) on 
26 May 2022 and, in respect of the improved consideration offered on 9 June 2022 (such 
improved offer, hereinafter, the "Offer"). 

The Offer, on its original terms (i.e. offering a mixed consideration of 3.72 euros in cash 
and the exchange of 9 newly issued class A shares of MFE for every 2 MSE shares), 
was authorised by the CNMV on 26 May 2022, such authorisation being communicated 
through a notice of other relevant information published by the CNMV on its website on 
the same date (registration number 16495). 

After reaching a cooperation agreement with MSE (referred to below), the Bidder, by 
means of a communication of inside information dated 6 June 2022 (registration number 
1471), communicated its decision to improve the Offer by raising the consideration to 
4.32 euros in cash and the exchange of 9 newly issued class A shares of MFE for every 
two shares of MSE. On 7 June 2022, MFE submitted the application for authorisation of 
the amendment to the Offer (together with the relevant documentation and the 
supplementary guarantees) to the CNMV, which authorised it on 9 June 2022, and which 
was notified to the market by means of a communication of other relevant information 
published by the CNMV on its website on the same date (registration number 16719). 

The terms and conditions of the Offer are set out in the corresponding prospectus and 
in the supplement thereto prepared by the Bidder and approved by the CNMV (together, 
the "Prospectus") and which have been made available to the public under the terms of 
Article 22 of Royal Decree 1066/2007. In particular, the Prospectus is available to the 
public in electronic format on the websites of the CNMV (www.cnmv.es) and of the 
Company (www.mediaset.es). 

The Board of Directors of MSE recalls the mandatory but non-binding nature of this report 
and the purely informative nature of the opinions contained herein. 
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This report does not constitute investment or disinvestment advice and it is up to 
each shareholder of the Company to decide whether or not to accept the Offer, 
taking into account, among others, its particular circumstances, interests and 
type, based on the information contained in the Prospectus, which should be read 
in its entirety. 

1. MAIN CHARACTERISTICS OF THE OFFER 

According to the Prospectus, the main characteristics of the Offer are as follows: 

1.1 Bidder 

The Bidder is MFE-MEDIAFOREUROPE N.V. (formerly, Mediaset N.V.), a public 
limited company (naamloze vennootschap) incorporated under the laws of the 
Netherlands, with its registered office in Amsterdam (the Netherlands). The Bidder 
is resident for tax purposes in Italy and its LEI code is: 213800DIFN7NR7B97A50. 

The issued share capital of MFE amounts to EUR 777,186,257.34 and is divided 
into a total of 2,322,056,213 shares, of which 1,140,828,649 are ordinary A shares 
(with a nominal value of EUR 0.06 each and with the right to cast one vote per 
share - with code "MFE A") and 1,181,227,564 are ordinary B shares (with a 
nominal value of EUR 0.60 each and with the right to cast ten votes per share - 
code "MFE B"). MFE holds 40,398,915 treasury shares. 

Each MFE A share confers the right to cast one vote, while each MFE B share 
confers the right to cast ten votes. The MFE A shares and the MFE B shares confer 
the same rights to any distribution in favour of MFE shareholders, which will be 
made on an equal basis, i.e. in proportion to the number of shares held by each 
shareholder. Pre-emptive subscription rights are based on the nominal value per 
MFE share, which means that the holder of an MFE B share will have a pre-emptive 
subscription right ten times higher than the holder of an MFE A share. Section 1.4.2 
of the Prospectus sets out in greater detail the dual class structure of MFE shares, 
the rights attached to the MFE A shares, the regime for the adoption of resolutions 
by the general meeting of shareholders of MFE and the legal regime applicable to 
the MFE shares.  

The Bidder's shares are nominative and are admitted to trading on Euronext Milan 
(a regulated market organised and managed by Borsa Italiana S.p.A.) and are not 
admitted to trading on any other regulated market. 

For the purposes of Article 5 of the Securities Market Act and the laws of the 
Netherlands, the Prospectus states that the Bidder is controlled by Fininvest 
S.p.A., an Italian public limited company (società per azioni), with registered office 
at Largo del Nazareno 8, Rome, Italy, and registered in the Commercial Register 
of Rome under number 03202170589 ("Fininvest"). Fininvest, in turn, is controlled 
by Mr. Silvio Berlusconi.  

Fininvest holds a direct interest in MFE representing 49.33% of its share capital 
and 50.93% of its voting rights (excluding treasury shares). 
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The ownership and control structure of the Bidder is explained in greater detail in 
section 1.4.4 of the Prospectus. 

1.2 Securities targeted by the Offer 

The Offer is addressed to all the issued shares into which the share capital of MSE 
is divided, i.e. 313,166,144 shares with a nominal value of EUR 0.50 each, 
excluding (i) the shares held by the Bidder (i.e. 174,402,718 shares representing 
55.69% of the share capital of MSE); and (ii) the two treasury shares held by the 
Company, which may not accept the Offer as it is contrary to the provisions of 
Article 2:98 of the Dutch Civil Code, insofar as the Consideration includes a portion 
in MFE A shares. 

Consequently, the 174,402,718 MSE shares held by the Bidder and the two 
treasury shares held by MSE have been immobilised for the purpose of not 
accepting the Offer and not otherwise being transferred. 

Therefore, taking into account the current number of issued shares of the 
Company, the Offer effectively targets a total of 138,763,424 shares of MSE, 
representing 44.31% of its share capital.  

The Company has not issued any securities or financial instruments other than its 
shares, which may give the right, directly or indirectly, to subscribe or acquire MSE 
shares. 

1.3 Markets in which the Offer is made 

The Offer is made exclusively in the Spanish market, which is the only market in 
which the Company's shares are listed, and it is addressed to all its shareholders, 
irrespective of their nationality or place of residence. The territorial restrictions on 
the distribution of the Prospectus and the extent of the Offer in certain jurisdictions 
are indicated in section 5.5 of the Prospectus. 

1.4 Type of Offer 

The Offer is voluntary in accordance with the provisions of Article 13 of Royal 
Decree 1066/2007 and Article 137 of the Securities Market Act. 

1.5 Consideration 

The Offer is formulated as a purchase and sale and exchange of shares. 

1.5.1 Amount and nature of the consideration 

The consideration for the Offer is mixed and consists of a cash payment of EUR 
4.32 (the "Cash Consideration") and the exchange of 9 newly issued MFE A 
shares for every two MSE shares to which the Offer is addressed (in aggregate, 
the "Consideration"). The Consideration is equivalent to EUR 2.16 and 4.5 
MFE A shares for each MSE share. 



English translation for convenience purposes only – Spanish version prevails 

- 4 - 

In the opinion of the Bidder, a cash-only payment alternative is not required. 

Although the cash equivalence of the Consideration will vary from time to time 
depending on the trading price of the MFE A shares on Euronext Milan, the 
Bidder states that the effective equivalent price of the Consideration, as 
provided for in Article 14 of Royal Decree 1066/2007 and applying the volume-
weighted average trading price of the MFE A shares for the quarter prior to the 
initial announcement of the Offer (0.8334 euros per MFE A share), is 5.91 euros 
per share of the Company. 

In accordance with Article 14.2.c) of Royal Decree 1066/2007, the Bidder 
undertakes to apply for admission to trading of the newly MFE A shares issued 
to meet the Consideration, on Euronext Milan, within a maximum period of three 
months from the publication of the result of the Offer.  

Section 2.2.3 of the Prospectus contains further details on the newly issued 
MFE A shares being offered. Chapter III of the Prospectus describes the 
procedure for acceptance and settlement of the Offer, including in section 
3.1.2(G) a tentative timetable of deadlines relating to the Offer. 

The Bidder states that, given that this is a voluntary offer, the price does not 
need to be considered as an "equitable price" (precio equitativo) on the terms 
of Article 130 of the Securities Market Act and Article 9 of Royal Decree 
1066/2007. By virtue thereof, the Bidder does not provide valuation reports on 
the shares of MSE nor with respect to MFE shares in order for the shareholders 
of MES to which the Offer is addressed to evaluate the Consideration. 

If the Offer is accepted by all the shares to which it is effectively addressed, the 
Bidder must pay a Cash Consideration in the aggregate amount of 
299,728,995.84 euros and issue a maximum number of 624,435,408 MFE A 
shares whose nominal value will amount to a maximum of EUR 37,466,124.48, 
which would represent approximately 4.7% of the voting rights following the 
eventual capital increase (considering that there are no changes in the treasury 
shares of MFE). In the event that MFE were to transfer all of its treasury shares, 
they would represent 4.6% of such voting rights. 

MFE will not publish a prospectus for the purposes of Regulation 2017/1129 of 
the European Parliament and of the Council of 14 June 2017, as it has opted to 
apply the exemptions for exchange offers set out in Article 1(4)(f) and (5)(e) of 
said Regulation. In this regard, MFE has separately published on its website 
(www.mfemediaforeurope.com) an exemption document in accordance with the 
requirements of Commission Delegated Regulation 2021/528 of 16 December 
2020, along with a supplement to such exemption document (also available on 
its website) as a result of the improvement of the Offer. 

1.5.2 Dividends of MFE 

The board of directors of MFE, at its meeting on 27 April 2022, where the annual 
accounts as of 31 December 2021 of MFE were drawn up, resolved to propose 
to the general meeting of shareholders of MFE, convened to be held on 29 June 



English translation for convenience purposes only – Spanish version prevails 

- 5 - 

2022, the payment of a dividend on both MFE A and MFE B shares in the 
amount of EUR 0.05 per share. 

MFE has decided to defer the payment of such dividend to 21 September 2022 
(in this case, 19 September 2022 being the ex-dividend date), once the Offer 
and, if applicable, the squeeze-out transaction have been settled, so that the 
MSE shareholders who accept the Offer or transfer their shares in the squeeze-
out transaction (and therefore become MFE shareholders by receiving MFA A 
shares as part of the Consideration) will receive such dividend. 

The dividend will be paid as soon as practicable after settlement of the Offer 
and, if the requirements are met, after the squeeze-out, provided that both 
events occur prior to 21 September 2022. As a consequence of the payment of 
such dividend as described above, the Consideration will not be adjusted. 

In the event that the settlement of the Offer or, if the requirements of the 
squeeze-out are met, the settlement of the squeeze-out transaction, occurs 
after the ex-dividend date (19 September 2022), the Consideration will be 
adjusted by the gross amount of the dividend per MFE share paid, increasing 
the amount of the Cash Consideration by EUR 0.45 (equivalent to multiplying 9 
shares by EUR 0.05), thus bringing the Cash Consideration to a total of EUR 
4.77 per two MSE shares. 

In this case, the Consideration, after the adjustment, will consist of a cash 
payment of EUR 4.77 and the exchange of 9 newly issued MFE A shares for 
every two shares of the Company. 

1.5.3 Odd Lots as a result of the part of the Consideration in MFA A shares 

The Offer will be settled by payment in cash and by delivery of newly issued 
MFE A shares, in the proportion indicated above. 

Notwithstanding the possibility for the MSE shareholders to go to the market to 
adjust the number of shares they hold in order to participate in the share 
exchange, and in order to facilitate the acceptance of the Offer in the event that 
the number of MSE shares with which a shareholder of the Company 
participates in the Offer is not an even number, the Bidder has established a 
mechanism to ensure that the MSE shareholders who are in this situation may 
receive the amount corresponding to the MSE share remaining after the 
application of the Consideration (the "Odd Lot"). Taking into account the 
Consideration, only one Odd Lot may be generated for each MSE shareholder 
tendering an odd number of shares under the Offer. 

All MSE shareholders who make a declaration of acceptance of the Offer and 
do so with an odd number of shares in the Company will be eligible for the Odd 
Lot payment procedure. Each MSE shareholder who accepts the Offer shall be 
deemed to have availed himself of this procedure, without it being necessary 
for him to send instructions to the entity participating in Iberclear which is the 
depositary of the securities that participate in the Offer. 
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In section 3.1.2 of the Offer Prospectus, the regime and functioning of the Odd 
Lot is detailed, highlighting that the price of each Odd Lot shall be calculated by 
multiplying 4.5 by the weighted average trading price of the MFE A shares in 
the last 15 trading sessions of the Offer acceptance period (including the last 
day of the Offer acceptance period). 

1.6 Acceptance period 

The Offer acceptance period is 30 calendar days from the business day following 
the date of publication of the first announcement of the Offer. The Bidder published 
the first announcement of the Offer on 27 May 2022. 

Pursuant to the above, the CNMV informed, by means of a communication of other 
relevant information dated 30 May 2022 (registration number 16532), that the Offer 
acceptance period ran from 30 May 2022 to 28 June 2022, both inclusive. 

However, in accordance with the provisions of Article 31.4 of Royal Decree 
1066/2007, the calculation of that acceptance period was tolled on the date of 
submission by the Bidder to the CNMV of the application for authorisation of the 
amendment of the Offer (i.e. 7 June 2022), and was resumed once the CNMV gave 
this authorisation, meaning that the Offer acceptance period will end on 1 July 2022 
inclusive, as informed by the CNMV in a communication of other relevant 
information dated 9 June 2022. 

1.7 Conditions to which the Offer is subject 

As at the date of this report, the Offer is subject only to a minimum acceptance 
condition (under Article 13.2.b) of Royal Decree 1066/2007) consisting of the Offer 
being accepted by shares representing at least 66.15% of the share capital of the 
Company to which it is effectively addressed, i.e. 29.31% of the Company’s total 
share capital. This condition will therefore be met if the Offer is accepted by a 
minimum of 91,788,505 MSE shares. 

The other condition to which the Offer was initially subject (approval by the general 
meeting of shareholders of MFE of (a) the amendment of its articles of association 
to increase the amount of MFE’s authorised capital to a total amount of EUR 
817,076,316.72, divided into 1,805,662,972 MFE A shares, each with a nominal 
value of EUR 0.06 , and 1,181,227,564 MFE B shares, each with a nominal value 
of EUR 0.60; and (b) the designation of the board of directors of MFE as the body 
authorised to resolve to issue the number of MFE A shares necessary to meet the 
portion of the Consideration in shares) was met, as mentioned in the Prospectus, 
on 27 April 2022, with the approval by the general meeting of shareholders of MFE 
of the aforementioned resolutions. 

In accordance with Article 33.3 of Royal Decree 1066/2007, the Offer will have a 
negative result and will be void if it does not receive the minimum acceptance 
indicated, unless the Bidder waives the condition by acquiring all the shares 
offered. 
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The Bidder has stated that, without the need for the prior authorisation of its board 
of directors, it may, through the person who has assumed, in the Bidder’s name 
and behalf, responsibility for the Prospectus and to whom the appropriate powers 
have been delegated for this purpose, waive the condition of minimum acceptance 
in the event that it is not met, acquiring all the shares offered. The deadlines for 
the waiver are detailed in Chapter III of the Prospectus. 

The Bidder has stated that it would only waive this condition if, at the time of such 
waiver, it is reasonably confident that, even in a scenario in which it achieves a 
percentage of less than 85% in the share capital of MSE, the increase in its 
shareholding in the Company as a result of the Offer will enable it to achieve, albeit 
at a slower pace, a reasonable percentage of the synergies detailed in Chapter IV 
of the Prospectus. 

In the event that the minimum acceptance condition is not met and the Bidder does 
not waive it, the Offer shall be without effect, and the limitation provided in Article 
39 of Royal Decree 1066/2007 shall apply, so that the Bidder may not acquire 
shares in MSE or make another tender offer in respect of said shares until six 
months have elapsed from the date of publication of the negative result of the Offer.  

Lastly, it should be noted that, according to the Prospectus: (i) the Offer is not 
subject to notification to the European Commission or to the National Markets and 
Competition Commission; (ii) the potential acquisition of the shares subject to the 
Offer does not constitute a transaction subject to foreign direct investment 
authorisation; and (iii) the Bidder considers that it is not required to notify any 
Spanish or foreign authority or to obtain authorisation from any other Spanish or 
foreign administrative authority other than the CNMV to carry out the Offer and its 
settlement. 

Notwithstanding the foregoing, in accordance with Article 19 of Royal Decree 
847/2015, of 28 September, which regulates the Register of Audiovisual Media 
Service Providers and the procedure for prior notification of commencement of 
activity (Real Decreto 847/2015, de 28 de septiembre, por el que se regula el 
Registro Estatal de Prestadores de Servicios de Comunicación Audiovisual y el 
procedimiento de comunicación previa de inicio de actividad), once the Offer is 
settled, as the case may be, the Bidder must notify the Register of Audiovisual 
Media Service Providers (Registro Estatal de Prestadores de Servicios de 
Comunicación Audiovisual) of the new holding in MSE. 

1.8 Financing and guarantees of the Offer 

The Bidder declares that it has committed the necessary financing to obtain the 
funds necessary to pay the Cash Consideration, the Odd Lots, and the transaction 
costs related to the Offer. 

In particular, the Bidder will satisfy the payment of the Cash Consideration and the  
Odd Lots through external financing provided by UniCredit S.p.A., Banco BPM 
S.p.A., BNP Paribas Sucursal in Italy, CaixaBank, S.A. and Intesa Sanpaolo S.p.A. 
on the basis of a financing agreement entered into on 30 March 2022 by the Bidder, 
as borrower, and UniCredit S.p.A., Banco BPM S.p.A., BNP Paribas Sucursal in 
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Italy, CaixaBank, S.A. and Intesa Sanpaolo S.p.A, as mandated lead arrangers, 
initial issuers and original lenders, which have undertaken, inter alia, to make 
available to the Bidder a loan for a total amount not exceeding EUR 300,000,000. 

Pursuant to Article 15 of Royal Decree 1066/2007, the Bidder has submitted a total 
of ten bank guarantees issued by the aforementioned credit institutions for an 
aggregate amount of EUR 299,930,000, which guarantee the payment of the entire 
Cash Consideration, i.e. EUR 299,728,995.84. 

The financing structure of the Offer is described in greater detail in sections 2.4.2, 
2.4.3 and 2.4.4 of the Prospectus. 

As regards the MFE A share portion of the Consideration, the general meeting of 
shareholders of MFE approved on 27 April 2022 (i) the amendment of its articles 
of association to increase the amount of authorised capital to a total amount of 
EUR 817,076,316.72, divided into 1,805,662,972 MFE A shares, each with a 
nominal value of EUR 0.06, and 1,181,227,564 MFE B shares, each with a nominal 
value of EUR 0.60 euros; and (ii) the delegation to the board of directors of the 
Bidder, as the corporate body authorised to resolve (a) to issue MFE A shares in 
the amount sufficient to cover the payment of the consideration in the part relating 
to the exchange of shares and (b) to exclude any pre-emptive subscription rights 
in relation to the issue of the MFE A shares as described in point (a) above. 

2. PURPOSE OF THE OFFER AND PLANS AND INTENTIONS OF THE BIDDER 

The full description of the Bidder’s strategic plans, objectives and intentions in relation 
to MSE is contained in Chapter IV of the Prospectus (where it is specified that the 
Bidder’s representations are also to be understood to be made by Fininvest and Mr. 
Silvio Berlusconi). 

2.1 Purpose of the Offer 

The Bidder’s purpose for this Offer is to increase its holding in the Company to at 
least 85% of its share capital. 

Additionally, if the statutory requirements for the squeeze-out or the sell-out, 
established in Article 136 of the Securities Market Act and Article 47 of Royal 
Decree 1066/2007, are met, MFE will exercise the squeeze-out right, becoming 
the sole shareholder of MSE, which will entail the delisting of the Company’s 
shares from the Spanish Stock Exchanges, and all the shareholders of MSE will 
become shareholders of MFE, whose MFE A shares will be dually listed both on 
Euronext Milan and on the Spanish Stock Exchanges, as mentioned below. 

From a strategic, industrial and operational perspective, the Bidder intends to 
create a pan-European media group in the entertainment and content industry, 
formed by MFE and the companies of its group, which includes MSE and its 
subsidiaries, with a common shareholder base, thus aligning the interests of MFE 
and MSE, consolidating a leading position in its local markets, achieving a greater 
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scale to compete and potential to further expand its geographical footprint in 
specific countries across Europe. 

As stated by the Bidder, the Bidder is launching the Offer in order to achieve: 

(i) A complete alignment of interests of the shareholders of MSE and MFE. 

(ii) Coordinated investment across countries to enable a more efficient use of 
financial resources, which may be reinvested in the development of the 
business in Spain, Italy and the rest of Europe (local content, talent, 
technology, etc.). 

(iii) A more efficient use of financial resources, which will allow for cash savings 
and a higher return for all the shareholders of MFE. 

(iv) For the MSE shareholders, an opportunity to cash in and be part of the 
shareholding structure of MFE, with a more appealing pan-European equity 
story, in MFE’s opinion. 

In the event that MFE becomes the sole shareholder of MSE because the 
acceptance of the Offer meets the requirements for exercising the squeeze-out 
right or because the Offer is accepted by all of the shareholders of MSE, and also 
in the event of a future merger transaction as set out in Section 4.6 of the 
Prospectus, the Bidder believes that MFE and all its shareholders will benefit from 
the strategic and operational advantages reproduced below. 

However, MFE states that it cannot assess the viability of such objectives for 
MFE’s shareholders in the event that MFE is unable to become the sole 
shareholder of MSE as a result of the Offer, except, partially, with regard to the 
synergies detailed in paragraph (vi) below. 

(i) Scale to compete: A larger and more diversified media group with access 
to a combined audience of more than 100 million viewers to better compete 
with global operators. Economies of scale will be generated in key areas 
such as: (a) audience/reach (addressing a larger combined audience as 
compared to the single local market), (b) audience addressability through 
combined technological development, (c) audience data (thanks to 
integrated tech and personnel development and combined database across 
countries), (d) AdTech and streaming platforms, (e) local content production 
and resale, (f) OTT offering (AVODs), and (g) talent acquisition and attraction 
in tech and new content space. 

This strategic long-term goal is essential, in MFE’s opinion, for the future 
development of the MFE Group. Size, according to the Bidder, is becoming 
more and more a critical factor in order to compete in the developing media 
space, allowing a fast transformation of our business towards digital, getting 
closer to consumers and viewers. Growing in scale is the only way to 
strategically respond to the maturity of the local FTA businesses. 
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(ii) New business opportunities: All the main players operating in the Media 
space, namely: US content providers, independent TV content producers, 
pay TV broadcasters, OTT players, media agencies and buyers, technology 
supplier and TV manufacturers, are already relying on and benefiting from 
their global or pan-European footprint. This competitive advantage is further 
triggered by the relatively recent significant technological development in 
terms of connectivity, smart TV and devices penetration and broadband 
infrastructures. The only notable exceptions in media space are FTA 
broadcasters, which, traditionally, have continued to be local businesses 
competing in national markets. The new operational integrated strategy and 
the international presence will provide opportunities that cannot be exploited 
with the current strategy and decision-making process due to its local focus. 
These opportunities belong mainly to specific business areas: local content 
resale to third parties, ADTech stack in connected TV, Addressable 
Advertising, Data management, Media for Equity, etc. Given this recent 
development of the media industry in Europe and the competition coming 
from US operators, the local dimension of broadcaster will lead the business 
into a progressive maturity phase. 

(iii) Pluralism protection: MFE will maintain, as a non-negotiable priority, the 
local cultural identities and pluralism protection in all the countries where it 
operates; moreover, MFE considers that the viability of both MFE and MSE 
as FTA broadcasters committed to guaranteeing information pluralism, 
transparency and responsibility of information, production of original content 
and employment will be enhanced.  

(iv) More resources to invest in local content and technology: the full 
alignment of interests of the shareholders of MFE and MSE will enable a 
coordinated and consequently more efficient approach to investments in 
local content and technology, reducing duplication of investments and 
allowing for a more efficient use of financial resources. On the one hand, this 
will result in an increased investment capability, thanks to the reinvestment 
of such efficiency. In fact, the MFE Group will have stronger financial 
resources to increase investments in the best local content and the best 
viewing experience on all platforms (linear and non-linear) both in Italy and 
Spain. MFE and MSE will offer attractive content to viewers thanks to 
increased in-house production resources and a greater capacity to supply 
content to third parties, in particular OTT players. In addition, the scalability 
given by the international presence will provide opportunities that cannot be 
exploited today due to the local dimension and will provide the MFE Group 
with greater resources to invest in key technological business areas, such as 
ADTech, Addressable TV, Digital audio, DOOH and Mobile proximity and 
digital-first content. On the other hand, this more rational and coordinated 
approach to investments will lead to cash savings.  

(v) More effective organisation: after the settlement of the Offer, MFE does 
not plan to carry out any legal integration with MES, or any corporate 
integration (except for a potential merger transaction or other transaction on 
the terms indicated in Section 4.6, which may be decided by the Bidder, as 
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the case may be, no earlier than after a six-month period has elapsed as 
from the settlement of the Offer), or transfer of employees and executives; 
the operations and production activities will remain in the respective 
countries. However, the organisational and operating model of the MFE 
Group will be revisited as has been done in the last years in order to capture 
new growth opportunities, enable agile decision-making and accountability. 

An operational integrated strategy and the centralised decision-making at 
MFE’s level, coupled with a pan-European footprint, will benefit the MFE 
Group, and open up new business optionality to take advantage of being the 
first player to make this move in the media environment 

(vi) Operational synergies: The increase in MFE’s holding in MES will enable, 
in MFE’s opinion, the achievement of significant incremental revenue and 
cost synergies which MFE’s shareholders will participate in, considering the 
full alignment of their interests. 

MFE considers that these synergies are fully actionable with internally 
controlled levers; in fact, they represent only the base case as they do not 
take into account all the potential opportunities arising from a possible 
change of the operating model that can only be obtained with a full alignment 
of interests. These further opportunities have not been taken into account 
since they would require strategic decisions not yet taken and are based on 
assumptions and estimates of the relevant markets. In the MFE’s opinion, 
these significant value opportunities are the main strategic reasons behind 
the creation of a pan-European media group in the entertainment and 
content industry. 

MFE has preliminarily and prudentially estimated the base case synergies of 
about EUR 55,000,000 per year at the EBIT level, in the event that MFE 
becomes the sole shareholder of MES as a consequence of the Offer. MFE 
foresees that the synergies will be achieved progressively and that the 
estimated amount will be achieved in the fourth year after the acquisition of 
100% of the voting rights of MSE. 

The Bidder has estimated that in the fourth year after the settlement of the 
Offer, cost synergies will represent approximately 40% of the synergies, 
while incremental revenue will represent approximately the remaining 60% 
of the total. 

If, as a result of the Offer, MFE does not reach 100% of the share capital of 
MSE and consequently, MFE cannot proceed with the delisting of the 
Company’s shares from the Spanish Stock Exchanges, MFE expects that it 
will also be able to achieve the synergies described in this item (vi) but, in 
such case, the Bidder estimates that, for a final shareholding stake of 85% 
in MSE, only around 80% of such synergies will be achievable at a slower 
pace, in a term exceeding the mentioned four years term. 



English translation for convenience purposes only – Spanish version prevails 

- 12 - 

The expected synergies have been calculated on the basis of the existing 
operational structures of MFE and MSE and all figures relating to synergies 
are unaudited numbers based on MFE’s estimates. 

In pursuing all these objectives, the fiscal residency of MFE as holding company 
of the MFE Group will not change and will remain in Italy while its registered office 
will remain in Amsterdam (the Netherlands). The production facilities and activities 
will remain local, in the countries in which they are currently being developed by 
MFE and MSE. The MFE Group will continue to focus on retaining employees and 
talent development both in Spain and Italy. 

2.2 Strategic plans and intentions regarding the future activities and location of 
the places of business of the Company and its group 

The Bidder currently intends to maintain the activities being carried out by the 
Company and its group and the places where MSE and its group do business, for 
at least 12 months following the settlement of the Offer, without prejudice to any 
changes that may be required in the event of unforeseen economic/business 
development of the industry. 

2.3 Strategic plans and intentions regarding the preservation of employees’ and 
managers’ jobs at the Company and its group, including any significant 
change in working conditions 

The Bidder has no integration plan nor does it anticipate any particular changes in 
the management team and employees of the Company and its group companies 
in the next 12 months following the settlement of the Offer. Furthermore, the Bidder 
currently has no strategic plans or the intention to make changes in the 
employment conditions of the Company’s and its group companies’ employees 
and executives within the mentioned timeframe. 

Without prejudice to the above, and in line with past practice, the Bidder may 
review from time to time the organisational structure of the Company, its group 
companies and of the entire MFE Group according to any changes that may arise 
from the future development of the industry. 

2.4 Plans in connection with the use or disposal of the Company’s assets; 
changes envisaged in its net financial debt 

The Bidder has stated that it intends to maintain the use of the assets of the Target 
and its group and does not intend to use or dispose of any material assets of MSE 
or its group. 

Likewise, the Bidder has stated that it has no plans as regards transactions, 
activities or other operations that may have a direct or indirect impact on the 
Company’s net financial position, other than the ordinary course of business. 

The Bidder does not rule out the use of the Company’s net financial debt in order 
to finance future business opportunities, which are not currently identified or 
planned. 
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In the event that, as a consequence of the Offer, MFE becomes the sole 
shareholder of MSE, the Bidder does not rule out implementing a cash pooling as 
an instrument to provide a better and more efficient capital allocation within the 
MFE Group. 

2.5 Plans in connection with the issuance of securities of any kind by the 
Company and its group 

The Bidder does not intend for the Company or its subsidiaries to issue securities 
of any kind. 

2.6 Corporate restructurings 

The Bidder has stated that it does not envisage any corporate restructuring, 
although it does not rule out carrying out in the future an intra-EU cross-border 
merger transaction by absorption of MSE by MFE, or other similar transaction 
whereby the shareholders of MSE would receive MFE A shares admitted to listing 
and trading on Euronext Milan and which, if approved by the respective general 
shareholders’ meetings of MSE and MFE, would entail the extinguishment of MSE 
and the delisting of its shares. 

Whether or not MFE acquires 100% of the share capital of MSE as a result of the 
Offer or its final shareholding in MSE is lower, MFE will not promote any merger 
transaction before at least six months have elapsed from the settlement of the Offer 
and in the event that MFE finally decides, not earlier than after such period has 
elapsed, to promote any merger transaction or equivalent transaction, it will 
request the admission to listing and trading of all the issued MFE A shares on the 
Madrid, Barcelona, Bilbao and Valencia Stock Exchanges and their incorporation 
in the Spanish Automated Quotation System (Sistema de Interconexión Bursátil - 
Mercado Continuo) as soon as possible within a period of three months from the 
completion of such transaction, without prejudice to the separation rights of the 
MSE shareholders who vote against the merger transaction or equivalent 
transaction. Consequently, and considering that, in this case, the MFE A shares 
would be dually listed both on Euronext Milan and on the Spanish Stock 
Exchanges, pursuant to Article 10.1 of Royal Decree 1066/2007, it will not be 
required to launch a delisting tender offer of MSE shares prior to the merger or 
similar transaction. 

Apart from the above, MFE has no plans to carry out any other corporate 
transaction or restructuring, which may directly or indirectly affect MSE or its group 
companies. 

2.7 Dividends policy and shareholder remuneration 

The Bidder states that it has not made a decision on the future dividend policy of 
MSE. However, due to possible investments in technology and local content which, 
although not currently planned or foreseen, may eventually be considered in the 
future in order to be more competitive in the market, the Bidder does not rule out 
that the Company’s future dividend policy may be lower compared to the dividends 
that MSE has historically paid, or even that the situation of the last three financial 
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years, in which MSE has not distributed any dividends, may be maintained. 
Following settlement of the Offer, MFE does not anticipate proposing, for approval 
by the relevant governing bodies of the Company, other forms of remuneration to 
MSE shareholders. 

Section 4.7 of the Prospectus describes MFE's shareholder remuneration policy. 
In this regard, the Bidder has expressly stated that the board of directors of MFE 
has proposed to the next general meeting of shareholders of MFE, convened to be 
held on 29 June 2022, the deliberation, as an item for discussion, of a dividend 
policy for MFE shares providing for the distribution of at least 50% of the ordinary 
net profit for the financial year, taking into account various factors including, but 
not limited to: MFE's earnings, cash flow, financial conditions, capital expenditure 
requirements and such other factors as may be deemed important by MFE's board 
of directors. 

2.8 Plans regarding the governing, management and supervisory bodies of the 
Company and its group 

The Bidder will continue to observe the applicable regulations regarding the 
membership and operation of the Board of Directors; the committees required for 
listed companies by the Spanish Companies Law; and the legislation applicable at 
any given time. Therefore, the figure of the independent director (consejero 
independiente) will be maintained on the Target Company’s Board, although the 
Bidder could promote a reduction in the number of independent directors, 
proposing in their place additional proprietary directors (consejeros dominicales), 
thereby deviating from the Spanish recommendations on good corporate 
governance of listed companies. 

If as a result of the Offer, MFE reaches 100% of the share capital of MSE and, as 
a consequence, the shares of the Company are delisted, the Bidder foresees to 
maintain a Board of Directors at MSE with the same number of directors, changing 
its structure and that of its committees, so that the independent directors at the end 
of their respective terms may be replaced with executive directors or proprietary 
directors related to the Bidder (consejeros ejecutivos or dominicales) proposed by 
MFE, and the Board committees could be maintained or not. Consequently, in that 
case, MFE foresees that the Target Company would no longer be required to 
observe the Spanish regulations relating to the composition and functioning of the 
Board of Directors and the committees of a listed company provided for in the 
Spanish Companies Law, as well as the Spanish recommendations on good 
corporate governance for listed companies 

2.9 Plans regarding maintaining the articles of association of the Company or of 
its group companies 

The Bidder does not expect to amend the articles of association of the Company 
or of the entities of its group, other than such amendments as may be necessary 
to adapt them to those of a non-listed sole shareholder company, in case the 
requirements to exercise the squeeze-out or sell-out are fulfilled, which would 
entail the delisting of the Company’s shares. 
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2.10 Stock market initiatives; right to demand forced sale 

In the event that the requirements set out in Article 136 of the Securities Market 
Act and in Article 47 of Royal Decree 1066/2007 are met (i.e., if, as a result of the 
Offer, (i) the Bidder is the holder of shares representing at least 90% of the capital 
conferring voting rights of the Company, and (ii) the Offer has been accepted by 
holders of shares representing at least 90% of the voting rights of the Company, 
other than those already held by MFE, the Bidder shall exercise its right of 
squeeze-out on the remaining shares of MSE, with the same Consideration. As 
specified in section 3.2.1 of the Prospectus, considering that the directors Mr. Borja 
Prado Eulate, Mr. Paolo Vasile, Mr. Massimo Musolino and Mr. Mario Rodríguez 
Valderas have undertaken to accept the Offer with their shares in the Company, 
the aforementioned requirements shall be deemed met, provided that the 
acceptances of the Offer comprise a minimum number of 124,905,970 shares in 
the Company, representing 39.88% of the total share capital and voting rights of 
MSE. 

In such case, the Bidder shall apply for the admission to trading of all the issued 
MFE A shares on the Madrid, Barcelona, Bilbao and Valencia Stock Exchanges, 
as soon as possible and, at the latest, within three months from the date of the 
squeeze-out. 

If the aforementioned requirements for the squeeze-out are not met, the shares of 
MSE shall continue to be listed on the stock exchanges where they are currently 
admitted to trading. 

The Bidder has expressly stated that it does not intend to launch a delisting offer 
for the MSE shares. If, in the future, and no earlier than six months from the 
settlement date of the Offer, MFE or MSE decide to request the delisting of the 
MSE shares, the Consideration for the Offer will have to be justified by means of a 
valuation report in which the criteria of Article 10 of Royal Decree 1066/2007 will 
be applied, and the Consideration shall be established in cash in its entirety. 

3. ACTIONS OF THE BOARD OF DIRECTORS 

3.1 Actions of the Board of Directors in relation to the Offer 

Since the publication of the initial announcement of the Offer on 15 March 2022, 
the directors of the Company have promptly performed their general duties of care 
and loyalty. In particular, the members of the Board of Directors of MSE, without 
exception, have fulfilled their obligation to discharge their office and perform the 
duties imposed by the applicable regulations with the diligence of an orderly 
businessperson, subordinating their private interest to the interest of the Company, 
and with the loyalty of a faithful representative, acting in good faith and in the best 
interests of the Company. 

Likewise, the Board of Directors of the Company has diligently observed the 
regulations applicable to tender offers and, in particular, has complied with its duty 
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of passivity, in accordance with the provisions of Article 28 of Royal Decree 
1066/2007. 

In particular, in relation to the Offer, the Board of Directors has carried out the 
following relevant actions since the initial announcement of the Offer: 

(i) Firstly, in accordance with the provisions of Article 23.2 of the Company's 
articles of association, the Board of Directors, at its meeting held on 17 March 
2022, included an additional item on the agenda of the agenda of the call to 
the Ordinary General Shareholders' Meeting 2022 of the Company to inform 
shareholders of the circumstances of the transaction and give them the 
opportunity to offer a coordinated response. 

For this purpose, the Board of Directors, with the abstention of the proprietary 
directors of the Company appointed at the proposal of the Bidder, as it 
considered that they were, in this respect, in a situation of conflict of interest, 
drew up and made available to the shareholders from the date of the call to 
the General Meeting a report containing the aspects relating to the Offer of 
which it was aware at that date and which was submitted to the Ordinary 
General Meeting of Shareholders 2022 held on 20 April 2022. 

(ii) At its meeting held on 23 March 2022, the Board of Directors of the Company 
agreed to set up an ad-hoc committee (the "Monitoring Committee") made 
up of the three independent directors of the Company (Ms. Consuelo Crespo 
Bofill, Mr. Javier Díez de Polanco and Ms. Cristina Garmendia Mendizábal) 
with the mandate to supervise the process of the Offer from the Company's 
point of view, together with the external advisors of the Company, ensuring 
the best defence of the corporate interest and, in particular, the interests of 
all the shareholders, in particular, the interests of all the shareholders other 
than the Bidder, to consider the implications of the Offer for the employees 
and other stakeholders of the Company, and to supervise compliance by the 
Company and its Board of Directors and management team with the 
obligations established in the corporate and securities market regulations 
applicable to a company affected by a tender offer, all from a perspective 
free of conflicts of interest. 

(iii) At that meeting of the Board of Directors on 23 March 2022, it was also 
agreed to appoint Citigroup Global Markets Europe AG ("Citi") as financial 
advisor to the Company in relation to the Offer and to issue a fairness 
opinion, from a financial point of view, on the Consideration offered by the 
Bidder, and J&A Garrigues, S.L.P. ("Garrigues") as legal advisor to the 
Company and its Board of Directors in relation to the Offer. 

(iv) Subsequently, at its meeting held on 26 May 2022, the Monitoring Committee 
agreed to contract a second investment bank of recognised prestige, 
Deutsche Bank, S.A.E. ("Deutsche Bank"), for the preparation and issuance 
of a second fairness opinion, from a financial point of view, on the 
Consideration offered by the Bidder. 
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(v) The Monitoring Committee, assisted by the financial and legal advisors of 
the Company in the Offer, has diligently monitored the Offer process from 
the point of view of the Company and its corporate interest, in particular, the 
interests of all the shareholders other than the Bidder, in accordance with the 
mandate received from the Board of Directors. For these purposes, the 
Monitoring Committee has met periodically throughout the process, on a total 
of eleven occasions, with the support, when required, of the Chairman of the 
Board of Directors, as well as of the management team of the Company and, 
in particular, of the Secretary of the Board of Directors. 

(vi) Considering the provisions of Article 28.3.a) of Royal Decree 1066/2007, the 
Monitoring Committee considered the advisability and usefulness of carrying 
out actions aimed at actively identifying and contacting potential investors 
interested in the Company and, potentially, in formulating a competing bid 
for the Offer that would improve the Consideration offered by the Bidder. 

With the advice of the Company's financial and legal advisors, the Monitoring 
Committee reached the conclusion that, since the Company is 55.69% 
controlled by the Bidder, which has not at any time stated that it is open to 
considering the sale of its stake, the active search for potential competing 
bids made no sense, given that, furthermore, the Offer presented by the 
Bidder had had sufficient media coverage to have attracted the interest of 
possible interested third parties. 

Notwithstanding the foregoing, it is hereby stated that the period for 
submitting competing bids is still open and shall end on the fifth calendar day 
prior to the end of the Offer acceptance period. 

(vii) Instead, in view of the financial advice received, the Company, under the 
supervision of the Monitoring Committee, entered into a constructive and 
amicable dialogue with the Bidder with the objective of obtaining an improved 
Cash Consideration for the benefit of all MSE shareholders to whom the Offer 
is addressed. In this regard, the Monitoring Committee reviewed in detail with 
both Citi and Deutsche Bank the terms of a possible improvement of the 
Consideration. 

(viii) As a consequence of the foregoing, the Board of Directors of MSE, at its 
meeting held on 6 June 2022 and with the approval of the Monitoring 
Committee, approved the execution of the cooperation agreement described 
in section 4.1 below of this report, by virtue of which the Bidder undertook to 
increase the Cash Consideration to EUR 4.32 for every two MSE shares and 
the Board of Directors of the Company to consider the improved Offer as fair. 

(ix) Finally, at its last meeting, held on this same date, the Monitoring Committee 
reviewed the final version of this report, in accordance with the legal advice 
received from Garrigues, which was submitted to the Board of Directors for 
approval with the approval of the Monitoring Committee. 
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3.2 Advice received by the Board of Directors 

As mentioned above, at its meeting on 23 March 2022, the Board of Directors of 
the Company agreed to appoint Citi as financial advisor and to provide a fairness 
opinion, from a financial point of view, to the Board of Directors on the 
Consideration offered to MSE shareholders in the Offer, and Garrigues as legal 
advisor to MSE in relation to the Offer. 

In addition, the Company subsequently agreed to engage Deutsche Bank to 
provide a second fairness opinion, from a financial point of view, to the Board of 
Directors on the Consideration offered to MSE shareholders in the Offer. 

4. AGREEMENTS BETWEEN MEDIASET AND THE BIDDER, ITS DIRECTORS 
OR SHAREHOLDERS, OR BETWEEN ANY OF THE LATTER AND THE 
DIRECTORS OF THE FORMER 

4.1 Agreements between MSE and the Bidder 

The only agreement between MSE and the Bidder in relation to the Offer is the 
cooperation agreement entered into on 6 June 2022 by virtue of which:  

(i) MFE undertook to raise the Cash Consideration from EUR 3.72 for every two 
MSE Shares to EUR 4.32 for every two MSE Shares, which was a 16.13% 
increase in the Cash Consideration. 

(ii) Subject to its fiduciary duties, the Board of Directors of MSE undertook to 
recommend the Improved Offer by issuing, pursuant to Article 24 of Royal 
Decree 1066/2007, a favourable report on the Offer, confirming that the 
Improved Offer is fair. 

(iii) MSE confirmed to MFE that all the directors of MSE had expressed their 
commitment to accept the Improved Offer with the MFE shares of which they 
are beneficial owners. 

(iv) In order to enable as many MSE shareholders as possible to receive detailed 
information on the Improved Offer and the favourable report of the MSE 
Board of Directors, to the extent within its power, MSE undertook to: request 
an updated register of its shareholders (HTITU12 file) from Iberclear; engage 
proxy advisors agreed with the Bidder; share with the Bidder and such 
advisors information on its shareholders who are institutional or non-retail 
investors; share with such advisors (but not with MFE, which will in no event 
have access to any personal data of retail shareholders) the contact details 
of MSE's retail shareholders so that they may contact them, on behalf of 
MSE, for the purposes of providing them with information on the improved 
Offer; and send a letter to MSE shareholders identified in the register of 
shareholders provided by Iberclear to inform them of the improved Offer, the 
fairness of the improved Offer and how to accept it, subject to fiduciary duties 
and applicable law. 
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Any expenses or fees incurred in connection with the above activities 
(including, without limitation, Iberclear's fees or the fees of any advisors 
engaged) shall be borne by MFE, which shall be obliged to reimburse MSE 
promptly for any such expenses or fees paid. 

4.2 Agreements between MSE and the shareholders or directors of the Bidder 

There is no agreement of any nature whatsoever between MSE and the 
shareholders or directors of the Bidder in relation to the Offer. 

4.3 Agreements between the directors of MSE and the Bidder, its shareholders 
or its directors 

Similarly, there is also no agreement of any nature whatsoever between the 
directors of MSE and the Bidder, its shareholders or its directors in connection with 
the Offer. 

4.4 Agreements between the shareholders of MSE and the Bidder 

The Board of Directors of the Company is not aware of any agreement between 
the shareholders of MSE (other than the Bidder itself) and the Bidder, its 
shareholders or its directors in relation to the Offer. 

The Bidder has expressly stated in the Prospectus that there is no agreement of 
any nature relating to the Offer between the Bidder, or Fininvest, or its controlling 
shareholder (Mr. Silvio Berlusconi), or the companies of its group, on the one hand, 
and the shareholders of the Company or the members of the Board of Directors of 
the Company, or their management or controlling bodies, on the other hand, nor 
are there any specific advantages that have been reserved to the members of the 
Board of Directors within the framework of the Offer. 

5. SECURITIES OF THE BIDDER HELD BY MEDIASET, THE PERSONS WITH 
WHICH IT ACTS IN CONCERT OR ITS DIRECTORS 

5.1 Securities of the Bidder held directly or indirectly by MSE or the persons with 
which it acts in concert 

MSE and the companies of its group do not hold, directly or indirectly or in concert 
with third parties, securities of the Bidder or of the companies of the group to which 
it belongs, or securities or other instruments that confer the right to acquire or 
subscribe these securities. 

5.2 Securities of the Bidder held directly or indirectly by the members of the 
Board of Directors of MSE 

The members of the Board of Directors of MSE do not hold, directly or indirectly or 
in concert with third parties, securities of the Bidder or of the companies of the 
group to which it belongs, or securities or other instruments conferring the right to 
acquire or subscribe such securities, with the following exceptions: 
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• Mr. Fedele Confalonieri holds 400,000 MFE A shares and 400,000 MFE B 
shares. 

• Mr. Massimo Musolino holds 7,000 MFE A shares and 7,000 MFE B shares. 

• Mr. Marco Giordani holds 246,175 MFE A shares and 246,175 MFE B shares. 

• Mr. Niccolò Querci holds 40,502 MFE A shares and 40,502 MFE B shares. 

• Ms. Gina Nieri holds 151,094 MFE A shares and 151,094 MFE B shares. 

6. COMPANY SECURITIES HELD OR REPRESENTED BY ITS DIRECTORS 

The shares in the Company held individually, directly or indirectly, at the date of 
this report by the members of the Board of Directors of MSE, as shown in the 
individual declarations of each of them, are as follows: 

Director Position Category 
Shareholder 
represented 

No. of 
shares 

% of share 
capital 

Borja Prado 
Eulate 

Chairman Proprietary MFE 8,219 0.002% 

Fedele 
Confalonieri 

Deputy 
Chairman 

Proprietary MFE 0 0% 

Paolo Vasile CEO Executive - 110,885 0.04% 

Massimo 
Musolino 

Director Executive - 43,054 0.01% 

Mario 
Rodríguez 
Valderas 

Secretary Executive - 26,717 0.01% 

Consuelo 
Crespo Bofill 

Director Independent - 0 0% 

Javier Díez 
de Polanco 

Director Independent - 3,000 0.001% 

Cristina 
Garmendia 
Mendizábal 

Director Independent - 0 0% 

Marco 
Giordani 

Director Proprietary MFE 0 0% 

Niccolò 
Querci 

Director Proprietary MFE 0 0% 

Gina Nieri Director Proprietary MFE 0 0% 
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In relation to the incentive plans through the delivery of MSE shares to certain 
executive directors and executives of the MSE Group (including the executive 
directors Mr. Paolo Vasile, Mr. Massimo Musolino and Mr. Mario Rodríguez 
Valderas), the following is hereby noted: 

(i) MSE Share Plan 2019-2021: the Board of Directors of MSE resolved at its 
meeting held on 20 April 2022 to amend the plan to enable its execution 
through the payment to its beneficiaries of the cash amount resulting from 
the valuation of the MSE shares allocated at the closing price of the trading 
session corresponding to 20 April 2022. The corresponding amount was 
settled in cash in the payroll for the month of May 2022. 

(ii) MSE Share Plan 2021-2023 and MSE Share Plan 2022-2024 (the latter 
approved by the General Meeting of Shareholders of MSE but pending 
approval by the Board of Directors of MSE and, therefore, has not been 
granted to its beneficiaries): the Bidder describes in section 1.3.3(3) of the 
Prospectus its intentions in relation to these plans. 

For their part, it is noted that Mr. Borja Prado Eulate, Mr. Fedele Confalonieri, Mr. 
Marco Giordani, Mr. Niccolò Querci and Ms. Gina Nieri are proprietary directors 
representing the Bidder, which holds at the date of this report 174,402,718 shares 
in MSE representing 55.69% of its share capital. 

7. CONFLICTS OF INTEREST OF THE COMPANY'S DIRECTORS AND 
EXPLANATION OF THEIR NATURE 

The directors Mr. Borja Prado Eulate, Mr. Fedele Confalonieri, Mr. Marco Giordani, Mr. 
Niccolò Querci and Ms. Gina Nieri, insofar as they are proprietary directors representing 
the Bidder, are in a situation of conflict of interest in relation to the Offer. 

For their part, the directors Mr. Paolo Vasile, Mr. Massimo Musolino and Mr. Mario 
Rodríguez Valderas, insofar as they are executive directors appointed by the Bidder, are 
also in a situation of conflict of interest in relation to the Offer. 

For this reason, the aforementioned directors have abstained from participating in the 
deliberation and voting on this report, although as they agree with the conclusion 
reached by the other directors, they have adhered to the vote expressed by the latter 
and, consequently, have joined in the unanimous approval of this report. 

The remaining directors of the Company have declared that they are not in a situation of 
conflict of interest with respect to the Offer. 

8. CONSIDERATIONS AND OPINION OF THE BOARD OF DIRECTORS 

8.1 General considerations 

The Board of Directors of MSE highlights the following general features of the Offer 
for consideration by the shareholders of the Company: 
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(i) The Offer extends to all the shares of the Company. 

(ii) Following the aforementioned improvement, the consideration offered 
consists of a combination of cash (EUR 4.32) and shares of the Bidder (9 
MFE A shares) for every two MSE shares to which the Offer is effectively 
addressed. 

(iii) The Bidder has decided to delay the payment of the dividend of EUR 0.05 
per MFE share (both MFE A and MFE B) proposed to its next general 
shareholders’ meeting on 29 June 2022 until 21 September 2022, such that, 
if such dividend is approved, once the Offer and, if applicable, the squeeze-
out have been settled, MES shareholders who have transferred their shares 
in the Offer or the squeeze-out and therefore have received MFE A shares, 
will also receive such dividend (i.e., EUR 0.45 in cash for every two MSE 
shares). If the Offer has not been previously settled, the Offer Consideration 
will be adjusted upwards by an amount equal to the gross amount of the 
relevant dividend (i.e., the Cash Consideration will become EUR 4.77 per 
two MSE shares). 

(iv) As this is a voluntary offer, the Bidder considers that the price is not required 
to be considered an "equitable price" (precio equitativo) in the terms of Article 
130 of the Securities Market Act and Article 9 of Royal Decree 1066/2007. 
The Bidder has not provided valuation reports on the MSE shares to which 
the Offer is addressed or on the MFE shares offered in exchange. 

(v) The Offer is subject to a minimum acceptance condition consisting of 
acceptance by a minimum of 91,788,505 MSE shares (29.31% of its share 
capital). Once the result of the Offer is known, the Bidder may waive this 
condition by acquiring all the securities offered. The Bidder has stated that it 
would only waive this condition if, at the time of such waiver, it is reasonably 
confident that, even in a scenario in which it reaches a percentage of less 
than 85% in the share capital of MSE, the increase in its shareholding in the 
Company as a result of the Offer will allow it to achieve, despite doing so at 
a slower pace, a reasonable percentage of the synergies detailed in Chapter 
IV of the prospectus of the Offer. 

(vi) In the event that the requirements set out in Article 136 of the Securities 
Market Act and in Article 47 of Royal Decree 1066/2007 are met, the Bidder 
has stated its intention to exercise its right to demand the squeeze-out of the 
remaining shares of MSE with the same Consideration per share of MSE 
(including, therefore, the Consideration in Shares). In that case, the MSE 
shares shall be delisted. 

(vii) Likewise, the Bidder has stated that, whether MFE reaches 100% of the 
capital of MSE as a result of the Offer or whether its final holding is lower, it 
does not rule out carrying out in the future an intra-Community cross-border 
merger operation by absorption of MSE by MFE or another similar operation 
in which the shareholders of MSE would receive MFE A shares. In any event, 
MFE will not promote any merger transaction before at least six months has 
passed since the settlement of the Offer. 
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(viii) Both in the event that it exercises its right to demand the squeeze-out of the 
remaining MSE shares and if it decides to carry out a merger or other similar 
transaction after the aforementioned six-month period, MFE has undertaken 
to apply for the admission to trading of all outstanding MFE A shares on the 
Madrid, Barcelona, Bilbao and Valencia Stock Exchanges, through the 
Spanish Automated Quotation System (Sistema de Interconexión Bursátil – 
Mercado Continuo), as soon as possible within a period of three months 
thereafter. 

8.2 Considerations in relation to the Consideration 

As indicated in section 3 above of this report, Citi and Deutsche Bank were 
instructed to provide a fairness opinion each, from a financial point of view, to the 
Board of Directors on the Consideration offered to the shareholders of MSE. 

In this regard, Citi issued its fairness opinion dated 9 June 2022, a copy of which 
is attached as Schedule 1 to this report. The fairness opinion should be read in its 
entirety, taking into account its scope, assumptions and limitations, the information 
and experience on which it is based, the procedures applied and the matters 
considered, in order to properly assess the conclusions expressed therein. 

In the aforementioned fairness opinion, Citi concludes that, at the date of issue of 
the opinion and based on, and subject to, the assumptions, limitations and 
disclosures set out therein, which should be read in full, the Consideration offered 
is fair, from a financial point of view, to the shareholders of the Company (other 
than the Bidder). 

Deutsche Bank issued its fairness opinion dated 7 June 2022, a copy of which is 
attached as Schedule 2 to this report. The fairness opinion should be read in its 
entirety, taking into account its scope, assumptions and limitations, the information 
and experience on which it is based, the procedures applied and the matters 
considered, in order to properly assess the conclusions expressed therein. 

In the fairness opinion, Deutsche Bank concludes that, as of the date of the opinion 
and based on and subject to the assumptions, limitations and disclosures set forth 
therein, which should be read in full, the Consideration offered is fair, from a 
financial point of view, to the shareholders of the Company.  

The opinions of Citi and Deutsche Bank have been issued in English and an 
informative Spanish translation is attached. In the event of any discrepancy 
between the English version and the translation thereof, the English version shall 
prevail. 

8.3 Considerations on the possible repercussions of the Offer and the Bidder's 
strategic plans on the Company's interests as a whole, employment and the 
location of its places of business 

In accordance with the information provided in the Offer prospectus, the Board of 
Directors highlights the following aspects regarding the purpose of the Offer and 
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the Bidder's intentions and commitments and their possible repercussions in 
relation to the Company and its business: 

(i) The Offer seeks to create a pan-European media group in the entertainment 
and content industry, consisting of MFE and its group companies, including 
MSE and its subsidiaries, with a common shareholder base, in order to align 
the interests of MFE and MSE, consolidating a leading position in their local 
markets, achieving greater scale to compete and potential to further expand 
their geographic reach in selected countries across Europe. 

(ii) The Offer represents an opportunity for the Company to integrate into a 
global platform that will allow it to participate in a larger combined size to be 
able to compete more successfully in the media development arena and to 
take advantage of new business opportunities, which is a determining factor 
in an increasingly competitive space. 

(iii) According to the Prospectus, the Bidder intends to maintain the activities 
carried out by the Company and its group and the locations in which MSE 
and its group carry out their activities for at least 12 months following the 
settlement of the Offer, without prejudice to any changes that may be 
necessary in the event of unexpected developments in the financial or 
business situation of the sector. 

(iv) In accordance with section 4.3 of the Prospectus, the Bidder does not have 
an integration plan, nor does it foresee any change in the management team 
and employees of the Company and the companies of its group in the next 
12 months following the settlement of the Offer. 

(v) The Bidder does not rule out a future intra-EU cross-border merger 
transaction by absorption of MSE by MFE or other similar transaction in 
which MSE shareholders would receive MFE A Shares admitted to trading 
on Euronext Milan, following which, according to the Bidder, MSE 
shareholders would receive MFE A Shares admitted to trading on Euronext 
Milan, as stated by the Bidder, it would proceed to apply for the admission to 
trading of all the outstanding MFE A Shares on the Madrid, Barcelona, Bilbao 
and Valencia Stock Exchanges, through the Spanish Automated Quotation 
System (Sistema de Interconexión Bursátil – Mercado Continuo). 

(vi) With respect to MFE's dividend policy, it has been proposed to the next 
general meeting of shareholders of MFE, convened to be held on 29 June 
2022, to deliberate, as an item for discussion, a dividend policy for MFE 
shares providing for the distribution of at least 50% of the ordinary net profit 
for the year, taking into account several factors including, but not limited to: 
MFE's profits, cash flow, financial condition, capital expenditure 
requirements and such other factors as may be deemed important by MFE's 
board of directors. 
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8.4 Opinion of the Board of Directors 

On the basis of the considerations reflected in this report, in particular the fairness 
opinions, from a financial point of view, of Citi dated 9 June 2022 and Deutsche 
Bank dated 7 June 2022, as well as the information contained in the Prospectus, 
the Board of Directors, taking into account all the terms and characteristics of the 
Offer and its impact on the interests of the Company, unanimously recommends 
the Offer by issuing a favourable opinion on the Offer as it considers it to be fair. 

In any case, the decision as to whether or not to accept the Offer is an individual 
and free decision that corresponds exclusively to each of the Company's 
shareholders, depending on their particular interests and circumstances. 

8.5 Individual opinion of the directors 

It is hereby stated for the record that this report has been approved unanimously 
by all the directors of the Company, none of them having made an individual 
pronouncement different from that adopted by the Board of Directors as a body 
and described in this report. 

9. INTENTION TO ACCEPT THE OFFER 

9.1 Intention to accept the Offer on the part of the members of the Board of 
Directors 

The directors Mr. Borja Prado Eulate, Mr. Paolo Vasile, Mr. Massimo Musolino, Mr. 
Mario Rodríguez Valderas and Mr. Javier Díez de Polanco, who hold, directly or 
indirectly, as described in section 6 above of this report, 8,219, 110,885, 43,054, 
26,717 and 3,000 shares in the Company, respectively) have undertaken to accept 
the Offer with all their respective shares. 

9.2 Intention to accept the Offer with own shares held in treasury stock 

With respect to the Company's treasury shares which, as at the date of this report, 
amount to two shares, the Board of Directors states that the Company will not 
accept the Offer with respect to these two treasury shares currently held by the 
Company, as the subscription by MSE for the MFE A shares offered as part of the 
Consideration would be contrary to section 2:98d of the Dutch Civil Code. 

These two treasury shares of the Company have been immobilised until 
completion of the Offer. 

10. INFORMATION TO EMPLOYEES 

It is hereby stated for the record that the Company has complied with its obligations to 
inform employees as provided for in Article 25 of Royal Decree 1066/2007 and that it will 
send this report to its employees' representatives in accordance with the provisions of 
Article 24.2 of the same legal text. 
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As of the date of this report, no opinion has been received from the Company's 
employees regarding the repercussions of the Offer on employment. In the event that an 
opinion is received in accordance with the provisions of Article 24.2 of Royal Decree 
1066/2007, the aforementioned opinion shall be published as a complement to this report 
and by the same means. 

* * * 

In Madrid, on 13 June 2022. 



 

 

SCHEDULE 1 

Copy of Citi's fairness opinion in English for the MSE Board of Directors dated 9 
June 2022, together with an informative Spanish translation 
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SCHEDULE 2 

Copy of Deutsche Bank's fairness opinion in English for the MSE Board of 
Directors dated 7 June 2022, together with an informative Spanish translation 
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